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 MULTIFAMILY FINANCE PRODUCTION DIVISION

BOARD ACTION REQUEST
January 7, 2005

Action Item

Presentation, Discussion and Possible Approval for the issuance of Multifamily Housing Mortgage Revenue
Bonds, Series 2005 and Housing Tax Credits for the Homes of Pecan Grove development.

Summary of the Homes of Pecan Grove Transaction

The pre-application was received on September 2, 2003. The application was scored and ranked by staff. The
application ranked thirty-third out of a total of forty-four applications. The application was induced at the October
2003 Board meeting and submitted to the Texas Bond Review Board for inclusion to the lotiery. The application
received a Reservation of Allocation on August 30, 2004. This application was submitted under the Prionity 1A
category. 50% of the units will serve families at 50% of the AMFI and 50% of the units will serve families at 60%
of the AMFl. A public hearing was held on November 17, 2004. There were eleven (11) people in attendance
with five (5) people speaking for the record. A copy of the transcript is behind Tab 9 of this presentation. The
proposed site is located at 3111 Simpson Stuart, Dallag, Dallas County, Texas.

Summary of the Financial Structore

The applicant is requesting the Department’s approval and tssuance of fixed rate tax exempt bonds in the amount
of $14,030,000. The bonds will be unrated and privately placed with Charter MAC Equity [ssuer Trust. The term
of the bonds will be for 40 years. The construction and lease up period will be for 18 months with payment terms
of interest only, followed by a 40 year amortization with a maturnity date of January 1, 2045. The interest rate on
the bonds during the Construction Loan Period will be 5.00% per annum followed by a permanent interest rate of
6.50% per annum (See Bond Resolution 05-008 Section 1.2 (b) attached).

Recommendation

Staff recommends the Board approve the issuance of Multifamily Housing Mortgage Revenue Bonds, Series 2005
and Housing Tax Credits for the Homes of Pecan Grove development because of the demonstrated quality of
construction of the proposed development, the feasibility of the development (as demonstrated by the commitments
from Charter Mac and Related Capital, the underwriting repott by the Departments Real Estate Analysis Division,
the demand for additional affordable units as demonstrated by the occupancy rates of other affordable units in the
market area, and the Resolution from the City of Dallas showing a need for the affordable units in the area.

Page [ of 1
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MULTIFAMILY FINANCE PRODUCTION DIVISION

BOARD MEMORANDUM
January 7, 2005

DEVELOPMENT:

PROGRAM:

ACTION
REQUESTED:

PURPOSE:

BOND AMOUNT:

ANTICIPATED

CLOSING DATE:

BORROWER:

COMPLIANCE
HISTORY:

Homes of Pecan Grove (fka Rose Court at Simpson Stuart), Dallas,
Dallas County, Texas

Texas Department of Housing and Community Affairs
2004 Multifamily Housing Mortgage Revenue Bond Program
{Reservation received 08/30/2004)

Approve the issuance of multifamily housing mortgage revenue
bonds (the “Bonds”) by the Texas Department of Housing and
Community Affairs (the “Department™). The Bonds will be issued
under Chapter 1371, Texas Government Code, as amended, and under
Chapter 2306, Texas Government Code, the Department's Enabling
Act (the "Act"), which authorizes the Department to issue its revenue
bonds for its public purposes as defined therein.

The proceeds of the Bonds will be used to fund a mortgage loan (the
"Mortgage Loan") to Chicory Court - Simpson Stuart, L. P., a Texas
limited partnership (the "Borrower"), to finance the acquisition,
construction, equipping and long-term financing of a new, 250 umt
multifamily residential rental Development to be located at
approximately 3111 Simpson Stuart, Dallas, Dallas County, Texas
(the "Development™). The Bonds will be tax-exempt by virtue of the
Development’s qualifying as a residential rental Development.

$14.030.000 Series 2005 Tax Exempt bonds (*)
$14,030,000 Total bonds

(*) The aggregate principal amount of the Bonds will be determined
by the Department based on its rules, underwriting, the cost of
construction of the Development and the amount for which Bond
Counsel can deliver its Bond Opinion.

The Department received a volume cap allocation for the Bonds on
August 30, 2004 pursuant to the Texas Bond Review Board's 2004
Private Activity Bond Allocation Program. The Department is
required to deliver the Bonds on or before January 27, 2005, the
anticipated closing date is January 25, 2005.

Chicory Court - Simpson Stuart, L.P., a Texas limited partnership, the
general partner. of which is Chicory GP — Simpson Stuart LLC, a
Texas Limited Liability Company, with Saleem Jafar Majority
Owner.

The Compliance Status Summary reveals that the principal of the
general partner above has three properties however, none have been
monitored by the Department at this time.

* Preliminary - Represents Maximum Amount




ISSUANCE TEAM &

ADVISORS: Charter MAC Equity Issuer Trust (“Bond Purchaser™)
Wells Fargo Bank, National Assoication (“Trustee™)
Vinson & Elkins L.L.P. (“Bond Counsel™)
REBC Dain Rauscher Inc. (“Financial Advisor™)
McCall, Parkhurst & Horton, L.L.P. {Disclosure Counsel)

BOND PURCHASER: The Bonds will be purchased by Charter MAC Equity Issuer Trust.
The purchaser and any subsequent purchaser will be required to sign
the Department’s standard traveling investor letter.

DEVELOPMENT

DESCRIPTION: Site: The proposed affordable housing community is a 250-unit
multifamily residential rental development to be constructed on
approximately 28.0 acres of land located at approximately 3111
Simpson Stuart, Dallas, Dallas County, Texas 75241 (the
"Development"). The propesed density is 9.75 dwelling units per
acre. The proposed location is an older established area of Dallas.
Other new development in the last few years is helping to revitalize
the area. The location allows access to major transportation linkages,
area employers, employment centers, schools, and supporting
development. The site is located outside the 100-year floodplain and
is ready for development. The proximity to transportation linkages
and employment centers makes the site well suited for multifamily
development.

Buildings: The development consist of 250 units and will include a
total of eighteen (18) two-story, wood-framed apartment butldings
containing approximately 275,128 net rentable square feet and having
an average unit size of 1,101 square feet. The subject development
will consist of five (5} basic floor plans, a mix of flat and two-story,
townhome style units. The subject units have a competitive amenity
package including the following: cable/internet ready; ceiling fans;
full-size washer/dryer connections; the energy star rated kitchen
appliances, frost free refrigerator with ice-maker, pantry, dishwasher,
microwave, self-cleaning ovens; garbage disposal patios/balcony;
vinyl tile flooring in entry, kitchen and bath; mini blinds; attached and
detached garages. Development amenities  include: on-site
leasing/management office, gated access/perimeter fencing, pool,
laundry facilities, clubhouse with business center, furnished and
staffed children’s activity center, fitness center and room for
educational programs, playground, and sport court.

Units Unit Type Squate Feet Proposed Net Rent

25 1-Bed/1-Bath 780 s.f. $571.00 50%

25 1-Bed/1-Bath 780 s.f. $696.00 60%

56 2-Bed/2-Bath 1112 s.f. $673.00 50%

56 2-Bed/2-Bath 1112 s.f. $789.00 60%

44 3-Bed/2-Bath 1268 s.f. $771.00 50%

44 3-Bed/2-Bath 1268 s.f. $944.00 60%
250 Total Units

Revised: 12/31/2004 Texas Department of Housing and Community Affairs Page: 2
Multifamily Finance Division
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SET-ASIDE UNITS:

RENT CAPS:

TENANT SERVICES:

DEPARTMENT
ORIGINATION
FEES:

DEPARTMENT
ANNUAL FEES:

ASSET OVERSIGHT

FEE:

TAX CREDITS:

BOND STRUCTURE:

For Bond covenant purposes, at least twenty (20%) of the residential
units in the development are set aside for persons or families eamning
not more than sixty percent (50%) of the area median income. Five
percent (5%) of the units in each Development will be set aside on a
priority basis for persons with special needs.

(The Borrower has elected to set aside 100% of the units for tax credit purposes.)

. For Bond covenant purposes, the rental rates on 50% of the units will

be restricted to a maximum rent that will not exceed thirty percent
(30%) of the income, adjusted for family size, for fifty percent (50%}
of the area median income and the remaining 50% of the units will be
restricted to a maximum rent that will not exceed thirty percent (30%)
of the income, adjusted for family size, for sixty (60%) of the area
median income which is Priority 1A of the Bond Review Board’s
Priority System.

Tenant Services will be performed by ALT Affordable Housing
Services — Arbor Place 501{c}3)}, a Texas non-profit corperation .

$1.0600 Pre-Application Fee (Paid).
$10,000 Application Fee (Paid).
$70,150 Issuance Fee (.50% of the bond amount paid at clesing).

$14,030 Bond Administration (0.10% of first year bond amount)
$6,250 Compliance ($25/unit/year adjusted annually for CPI)

{Department’s annual fees may be adiusted, including deferral, to accommodate
underwriting criteria and Development cash flow. These fees will be subordinated to
the Mortgage Loan and paid ouiside of the cash flows contemplated by the Indenturc)

$6,250 to TDHCA or assigns ($25/unit/year adjusted annually for
CPI)

The Bomower has applied to the Department to recetve a
Determination Notice for the 4% tax credit that accompanies the
private-activity bond allocation.  The tax credit equates to
approximately $967,004 per annum and represents equity for the
transaction. To capitalize on the tax credit, the Borrower will sell a
substantial portion of its limited partnership interests, typically 99%,
to raise equity funds for the Development. Although a tax credit sale
has not been finalized, the Borrower anticipates raising approximately
$8,218,714 of equity for the transaction.

The Bonds are proposed to be issued under a Trust Indenture {the
"Trust Indenture") that will describe the fundamental structure of the
Bonds, permitted uses of Bond proceeds and procedures for the
administration, investment and disbursement of Bond proceeds and
program revenues.

The Bonds will be privately placed with the Bond Purchaser, and will
mature over a term of 40 years. During the construction and lease-up

Revised: 12/31/2004
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BOND INTEREST RATES:

CREDIT
ENHANCEMENT:

FORM OF BONDS:

MATURITY/SOURCES
& METHODS OF
REPAYMENT:

TERMS OF THE
MORTGAGE LOAN:

REDEMPTION OF
BONDS PRIOR TO
MATURITY;

period, the Bonds will pay as to interest only. The loan will be
secured by a first lien on the Development.

The Bonds are mortgage revenue bonds and, as such, create no
potential hability for the general revenue fund or any other state fund,
The Act provides that the Department’s revenue bonds are solely
obligations of the Department, and do not create an obligation, debt,
or liability of the State of Texas or a pledge or loan of the faith, credit
or taxing power of the State of Texas. The only funds pledged by the
Department to the payment of the Bonds are the revenues from the
Development financed through the issuance of the Bonds.

The interest rate on the Bonds will be 5.0% from the date of issuance
until the June 30, 2006. On and after the June 30, 2006, the interest
rate on the Bonds will be 6.5%.

The bonds will be unrated with no credit enhancement,

The Bonds will be issued in book entry {typewritten or lithographical)
form and in denominations of $100,000 and any amount in excess of
$100,000.

The Bonds will hear interest at a fixed rate until maturity and will be
payable monthly. During the construction phase, the Bonds will be
payable as to interest only, from an initial deposit at closing to the
Capitalized Interest Account of the Construction Fund, earnings
derived from amounts held on deposit in an investment agreement, if
any, and other funds deposited to the Revenue Fund specifically for
capitalized interest during a portion of the construction phase, After
conversion to the permanent phase, the Bonds will be paid from
revenues earned from the Mortgage Loan.

The Morigage Loan is a non-recourse obligation of the Borrower
(which means, subject to certain exceptions, the Borrower is not
liable for the payment thereof beyond the amount realized from the
pledged security)} providing for monthly payments of interest during
the construction phase and level monthly payments of principal and
interest upon conversion to the permanent phase. A Deed of Trust
and related documents convey the Borrower’s interest in the
Development to secure the payment of the Mortgage Loan.

The Bonds may be subject to redemption under any of the following
circumstances:

Mandatory Redemption:

(a) (i) In whole or in part, to the extent excess funds remain on
deposit in the Loan Account of the Construction Fund after the
Development’s  Completion Date; and (i) under certain
circumstances, upon request by the Majority Owner to redeem

Revised: 12/31/2004
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FUNDS AND
ACCOUNTS/FUNDS

ADMINISTRATION:

Bonds from amounts on deposit in the Eamout Account of the
Construction Fund; or

(b) in part, if (i) the development has not achieved Stabilization
within twenty-four (24) months afier the earlier of (A) the date
the Development achieves Completion or (B) the Completion
Date or {ii) upon request by the Majority Owner to redeem
Bonds from amount on deposit in the Earnout Account of the
Construction Fund; or

(c) in whole or in part, if there is damage to or destruction or
condemnation of the Development, to the extent that Insurance
Proceeds or a Condemnation Award in connection with the
Development are deposited in the Revenue Fund and are not to
be used to repair or restore the Development; or

(d) upon the determination of Taxability if the owner of a Bond
presents his Bond or Bonds for redemption on any date selected
by such owner specified in a written notice delivered to the
Borrower and the Issuer at least thirty (30) days’ prior to such
date; or

(e) in whole on any interest payment date on or after January 1,
2022, if the Owners of all of the Bonds elect redemption and
provide not less than 180 days’ written notice to the Issuer,
Trustee and Borrower; or

(f) In part, according to the dates and amounts indicated on the
Mandatory Sinking Fund Schedule of Redemptions.

Optional Redemption:

The Bonds are subject to redemption, in whole, any time on or after
January 1, 2022, from the proceeds of an optional prepayment of the
Loan by the Borrower.

Under the Trust Indenture, the Trustee will serve as registrar and
authenticating agent for the Bonds and as trustee of certain of the
accounts created under the Trust Indenture (described below). The
Trustee will also have responsibility for a number of loan
administration and menitoring functions.

Moneys on deposit in Trust Indenture accounts are required to be
invested in eligible investments prescribed in the Trust Indenture until
needed for the purposes for which they are held.

The Trust Indenture will create the following Funds and Accounts:
1.  Construction Fund — On the closing date, the proceeds of the

Bonds shall be deposited in the Construction Fund which may
consist of six (6) accounts as follows:

Revised: 12/31/2004
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(a) Loan Account - represents a portion of the proceeds of the
sale of the Bonds that will be used to pay for Development
Costs;

(b) Insurance and Condemnation Proceeds Account -
represents Condemnation Award and Insurance Proceeds
allocated to restore the Development pursuant to the Loan
Documents;

(¢) Capitalized Interest Account — represents a portion of the
proceeds of the Bonds and/or a portion of the initial equity
contribution of the Borrower which may be transferred to
the Revenue Fund from this account in order to pay interest
on the Bonds until the Completion Date of the
Development;

(d) Costs of Issuance Account — represents a portion of the
proceeds of the Bonds and/or a portion of the initial equity
contribution of the Borrower from which the costs of
issuance are disbursed;

(e) Earnout Account — represents a portion of the initial equity
contrbution of the Borrower, the disbursements from
which are to be requested in writing by the Developer and
approved by the Majority Owner of the Outstanding Bonds;
and

{(f) Equity Account — represents the balance of the initial equity
contribution of the Borrower.

Replacement Reserve Fund —~ Amounts which are held in
reserve to cover replacement costs and ongoing maintenance to
the Development.

Tax and Insurance Fund -~ The Borrower must deposit certain
moneys in the Tax and Insurance Fund to be applied to the
payment of real estate taxes and insurance premiums.

Revenue Fund — Revenues from the Development are deposited
to the Revenue Fund and disbursed to sub-accounts for payment
to the various funds according to the order designated under the
Trust Indenture: (1) to the payment of interest on the Bonds; (2)
to the payment of the principal or redemption price, including
premium, if any, on the Bonds; (3) to the payment of any
required deposit in the Tax and Insurance Fund; (4) to the
payment of any required deposit in the Replacement Reserve
Fund; (5) to the payment of the fees of the Trustee, the
Servicer, the Issuer and the Asset Oversight Agent, if any, due
and owing under the Loan Documents and the Indenture; (6) to
the payment of any other amounts then due and owing under
the Loan Documents; and (7) the remaining balance to the
Borrower.

Revised: 12/31/2004
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5.  Rebate Fund — Fund into which certain investment earnings are
transferred that are required to be rebated periodically to the
federal government to preserve the tax-exempt status of the
Bonds. Amounts in this fund are held apart from the trust estate
and are not available to pay debt service on the Bonds.

The majority of the bond proceeds will be deposited into the
Construction Fund and disbursed therefrom during the Construction
Phase to finance the construction of the Development. Costs of
issuance of up to two percent (2%) of the principal amount of the
Bonds may be paid from Tax-Exempt Bond proceeds. It is currently
anticipated that costs of issuance will be paid by Taxable Bond
proceeds.

DEPARTMENT
ADVISORS: The following advisors have been selected by the Department to
perform the indicated tasks in connection with the issuance of the

Bonds.

i.  Bond Counsel - Vinson & Elkins L.L.P. ("V&E") was most
recently selected to serve as the Department's bond counsel
through a request for proposals ("RFP") issued by the
Department in August 2003, V&E has served in such capacity
for all Department or Agency bond financings since 1980,
when the firm was selected initially (also through an RFP
process) to act as Agency bond counsel.

2.  Bond Trustee - Wells Fargo Bank, National Association
(formerly Norwest Bank, N.A.) was selected as bond trustee by
the Department pursuant to a request for proposals process in
June 1996.

3.  Financial Advisor — RBC Dain Rauscher Inc., formerly
Rauscher Pierce Refsnes, was selected by the Department as the
Department's financial advisor through a request for proposals
process in September 1991,

4,  Disclosure Counsel — McCall, Parkhurst & Horton, L.L.P. was
selected by the Department as Disclosure Counsel through a
request for proposals process in 2003

ATTORNEY GENERAL

REVIEW OF BONDS: No preliminary written review of the Bonds by the Attorney General
of Texas has yet been made. Department bonds, however, are subject
to the approval of the Attorney General, and transcripts of
proceedings with respect to the Bonds will be submitted for review
and approval prior to the issuance of the Bonds.

Revised: 12/31/2004 Texas Department of Housing and Community Affairs FPage: 7
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~ RESOLUTION NO. 05-008

RESOLUTION AUTHORIZING AND APPROVING THE ISSUANCE, SALE
AND DELIVERY OF MULTIFAMILY HOUSING MORTGAGE REVENUE
BONDS (HOMES AT PECAN GROVE") SERIES 2005; APPROVING THE
FORM AND SUBSTANCE AND AUTHORIZING THE EXECUTION AND
DELIVERY OF DOCUMENTS AND INSTRUMENTS PERTAINING
THERETO; AUTHORIZING AND RATIFYING OTHER ACTIONS AND
DOCUMENTS; AND CONTAINING OTHER PROVISIONS RELATING TO
THE SUBJECT

WHEREAS, the Texas Department of Housing and Community Affairs (the
“Department™) has been duly created and organized pursuant to and in accordance with the
provisions of Chapter 2306, Texas Government Code, as amended (the “Act”), for the purpose,
among others, of providing a means of financing the costs of residential ownership, development
and rehabilitation that will provide decent, safe, and affordable living environments for
individuals and familics of low and very low income (as defined in the Act) and families of
moderate income (as described in the Act and determined by the Governing Board of the
Department (the “Board”) from time to time); and

WHEREAS, the Act authorizes the Department: (a) to make mortgage loans to housing
sponsors to provide financing for multifamily residential rental housing in the State of Texas (the
“State™) intended to be occupied by individuals and families of low and very low income and
families of moderate income, as determined by the Department; (b) to issue its revenue bonds,
for the purpose, among others, of obtaining funds to make such loans and provide financing, to
establish necessary reserve funds and to pay administrative and other costs incurred in
connection with the issuance of such bonds; and (c) to pledge all or any part of the revenues,
receipts or resources of the Department, including the revenues and receipts to be received by the
Department from such multi-family residential rental project loans, and to mortgage, pledge or
grant security interests in such loans or other property of the Department in order to secure the
payment of the principal or redemption price of and interest on such bonds; and

WHEREAS, the Board has determined to authorize the issuance of the Texas Department
of Housing and Community Affairs Multifamily Housing Mortgage Revenue Bonds (Homes at
Pecan Grove ) Series 2005 (the “Bonds”), pursuant to and in accordance with the terms of a
Trust Indenture (the “Indenturc™) by and between the Department and Wells Fargo Bank,
National Association (the “Trustee™), for the purpose of obtaining funds to finance the Project
(defined below), all under and in accordance with the Constitution and laws of the State of
Texas; and

WHEREAS, the Department desires to use the proceeds of the Bonds to fund a mortgage
loan to Chicory Court — Simpson Stuart, L.P., a Texas limited partnership (the “Borrower”), in
order to finance the cost of acquisition, construction and equipping of a qualified residential
rental project described on Exhibit A attached hereto (the “Project”) located within the State of

" Formetly known as Rose Court at Simpson Stoart

471273_1.DOC
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Texas required by the Act to be occupied by individuals and families of low and very low
income and families of moderate income, as determined by the Department; and

WHEREAS, the Board, by resolution adopted on October 9, 2003, declared its intent to
issue its revenue bonds to provide financing for the Project; and

WHEREAS, it is anticipated that the Department, the Borrower and the Trustee will
exccute and deliver a Loan Agreement (the “Loan Agreement”) pursuant to which (i) the
Department will agree to make a mortgage loan funded with the proceeds of the Bonds (the
“Loan™) to the Borrower to enable the Borrower to finance the cost of acquisition and
construction of the Project and related costs, and (ii) the Borrower will execute and deliver to the
Department a promissory note (the “Note”) in an original prineipal amount equal to the original
aggregate principal amount of the Bonds, and providing for payment of interest on such principal
amount equal to the interest on the Bonds and to pay other costs described in the Agreement; and

WHEREAS, it is anticipated that the Note will be secured by a Deed of Trust and
Security Agreement (with Power of Sale) (the “Deed of Trust”) from the Borrower for the
benefit of the Department and the Trustee; and

WHEREAS, the Department’s interest in the Loan, including the Note and the Deed of
Trust, will be assigned to the Trustee pursuant to an Assignment of Deed of Trust Documents
and an Assignment of Note (collectively, the “Assignments™) from the Depariment to the
Trustee; and

WHEREAS, the Board has determined that the Department, the Borrower and
CharterMac, a Delaware statutory trust (the “Purchaser”), will execute a Bond Purchase
Agreement (the “Purchase Agreement”), with respect to the sale of the Bonds; and

WHEREAS, the Board has determined that the Department, the Trustee and the Borrower
will execute a Regulatory and Land Use Restriction Agreement (the “Regulatory Agreement”),
with respect to the Project which will be filed of record in the real property records of Dallas
County, Texas; and

WHEREAS, the Board has determined that the Department and the Borrower will
execute an Asset Oversight Agreement (the “Asset Oversight Agreement”), with respect to the
Project for the purpose of monitoring the operation and maintenance of the Project; and

WHEREAS, the Board has examined proposed forms of the Indenture, the Loan
Agreement, the Assignments, the Regulatory Agreement, the Purchase Agreement and the Asset
Oversight Agreement, all of which are attached to and comprise a part of this Resolution; has
found the form and substance of such documents to be satisfactory and proper and the recitals
contained therein to be true, correct and complete; and has determined, subject to the conditions
set forth in Section 1.13, to authorize the issuance of the Bonds, the execution and delivery of
such documents and the taking of such other actions as may be necessary or convenient in
connection therewith; NOW, THEREFORE,

BE IT RESOLVED BY THE GOVERNING BOARD OF THE TEXAS DEPARTMENT
OF HOUSING AND COMMUNITY AFFAIRS:

471273_1.00C 2
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ARTICLEI

ISSUANCE OF BONDS; APPROVAL OF DOCUMENTS

Section 1.1--Issnance, Execution and Delivery of the Bonds. That the issuance of the
Bonds is hereby authorized, under and in accordance with the conditions set forth herein and in
the Indenture, and that, upon execution and delivery of the Indenture, the authorized
representatives of the Department named in this Resolution each are authorized hereby to
execute, attest and affix the Department’s seal to the Bonds and to deliver the Bonds to the
Attorney General of the State of Texas for approval, the Comptroller of Public Accounts of the
State of Texas for registration and the Trustee for authentication (to the extent required in the
Indenture), and thereafter to deliver the Bonds to the order of the initial purchaser thereof.

Section 1.2--Interest Rate, Principal Amount, Maturity and Prce. That: (i) the interest
rate on the Bonds shali be 5.00% per annum from the date of issuance thereof to and including
June 30, 2006 or earlier redemption or acceleration thereof (subject to adjustment as provided in
the Indenture; provided, however, that the default interest rate on the Bonds shall not exceed the
maximum rate permitted by applicable law) and, after June 30, 2006, the interest rate on the
Bonds shall be 6.50% per annum until the maturity date or earlier redemption or acceleration
thereof (subject to adjustment as provided in the Indenture; provided, however, that the default
interest rate on the Bonds shall not exceed the maximum rate permitted by applicable law); (ii)
the aggregate principal amount of the Bonds shall be $14,030,000; and (iii) the final maturity of
the Bonds shall occur on January |, 2045.

Section 1.3--Approval, Execution and Delivery of the Indenture. That the form and
substance of the Indenture are hereby approved, and that the authorized representatives of the
Department named in this Resolution each are authorized hereby to execute, attest and affix the
Department’s seal to the Indenture and to deliver the Indenture to the Trustee.

Section 1.4--Approval, Execution and Delivery of the Loan Agreement and Regulatory
Agreement. That the form and substance of the Loan Agreement and the Regulatory Agreement
are hereby approved, and that the authorized representatives of the Department named in this
Resolution each are authorized hereby to execute, attest and affix the Department’s seal to the
Loan Agreement and the Regulatory Agreement and deliver the Loan Agreement and the
Regulatory Agreement to the Borrower and the Trustee.

Section 1.5--Acceptance of the Deed of Trust and Note. That the Deed of Trust and the
Note are hereby accepted by the Department. .

Section 1.6--Approval, Execution and Delivery of the Assignments. That the form and
substance of the Assignments are hereby approved and that the authorized representatives of the

Department named in this Resolution each are hereby authorized to execute, attest and affix the
Department’s seal to the Assignments and to deliver the Assignments to the Trustee.

Section 1.7--Approval, Execution and Delivery of the Purchase Agreement. That the
form and substance of the Purchase Agreement are hereby approved, and that the authorized

471273_1.D0C 3
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representatives of the Department named in this Resolution each are authorized hereby to
execute and deliver the Purchase Agreement to the Borrower and the Purchaser.

Section 1.8--Approval, Execution and Delivery of the Asset Oversight Agreement. That
the form and substance of the Asset Oversight Agreement are hereby approved, and that the
authorized representatives of the Department named in this Resolution each are authorized
hereby to execute and deliver the Asset Oversight Agreement to the Borrower.

Section 1.9--Taking of Any Action; Execution and Delivery of Other Documents. That
the authorized representatives of the Department named in this Resolution each are authorized
hereby to take any actions and to execute, attest and affix the Department’s seal to, and to deliver
to the appropriate parties, all such other agreements, commitments, assignments, bonds,
certificates, contracts, documents, instruments, releases, financing statements, letters of
instruction, notices of acceptance, written requests and other papers, whether or not mentioned
herein, as they or any of them consider to be necessary or convenient to carry out or assist in
carrying out the purposes of this Resolution.

Section 1.10--Exhibits Incorporated Herein. That all of the terms and provisions of each
of the documents listed below as an exhibit shall be and are hereby incorporated into and made a
part of this Resolution for all purposes:

Exhibit B -Indenture

Exhibit C - Loan Agreement

Exhibit D - Regulatory Agreement
Exhibit E - Assignments

Exhibit F - Purchase Agreement
Exhibit G - Asset Oversight Agreement

Section 1.11--Power to Revise Form of Documents. That notwithstanding any other
provision of this Resolution, the authorized representatives of the Department named in this
Resolution each are authorized hereby to make or approve such revisions in the form of the
documents attached hereto as exhibits as, in the judgment of such authorized representative or
authorized representatives, and in the opinion of Vinson & Elkins L.L.P., Bond Counsel to the
Department, may be necessary or convenient to carry out or assist in carrying out the purposes of
this Resolution, such approval to be evidenced by the execution of such documents by the
authorized representatives of the Department named in this Resolution.

Section 1.12--Authorized Representatives. That the following persons are each hereby
named as authorized representatives of the Department for purposes of executing, attesting,
affixing the Department’s seal to, and delivering the documents and instruments and taking the
other actions referred to in this Article I: Chair and Vice Chairman of the Board, Executive
Director of the Department, Deputy Executive Director of Housing Operations of the
Department, Deputy Executive Director of Programs of the Department, Chief of Agency
Administration of the Department, Director of Financial Administration of the Department,
Director of Bond Finance of the Department, Director of Multifamily Finance Production of the
Department and the Secretary of the Board.
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Section 1.13--Conditions Precedent. That the issuance of the Bonds shall be further
subject to, among other things: (a) the Project’s meeting all underwriting criteria of the
Department, to the satisfaction of the Executive Director or the Acting Executive Director; and
(b) the execution by the Borrower and the Department of contractual arrangements satisfactory
to the Department staff requining that community service programs will be provided at the
Project.

ARTICLE 11

APPROVAL AND RATIFICATION OF CERTAIN ACTIONS

Section 2.1--Approval and Ratification of Application to Texas Bond Review Board.
That the Board hereby ratifies and approves the submission of the application for approval of
state bonds to the Texas Bond Review Board on behalf of the Department in connection with the
issuance of the Bonds in accordance with Chapter 1231, Texas Government Code.

Section 2.2--Approval of Submission to the Attorney General of Texas. That the Board
hereby authorizes, and approves the submission by the Department’s Bond Counsel to the
Attorney General of the State of Texas, for his approval, of a transcript of legal proceedings
relating to the issuance, sale and delivery of the Bonds.

Section 2.3--Certification of the Minutes and Records. That the Secretary and the
Assistant Secretary of the Board hereby are severally authorized to certify and authenticate
minutes and other records on behalf of the Department for the Bonds and all other Department
activities.

Section 2.4--Authority to Invest Proceeds. That the Department is authorized to invest
and reinvest the proceeds of the Bonds and the fees and revenues to be received in connection
with the financing of the Project in accordance with the Indenture and to enter into or direct the
Trustee to enter into any agreements relating thereto only to the extent permitted by the
Indenture.

Section 2.5--Approving Initial Rents. That the initial maximum rent charged by the
Borrower for 100% of the units of the Project shall not exceed the amounts attached as Exhibit O
to the Loan Agreement and shall be annually redetermined by the Tssuer as stated in the Loan
Agreement.

Section 2.6--Ratifying Other Actions. That all other actions taken by the Executive
Director or Acting Executive Director of the Department and the Department staff in connection
with the issuance of the Bonds and the financing of the Project are hereby ratified and confirmed.

ARTICLE I

CERTAIN FINDINGS AND DETERMINATIONS

Section 3.1--Findings of the Board. That in accordance with Section 2306.223 of the
Act, and after the Department’s consideration of the information with respect to the Project and
the information with respect to the proposed financing of the Project by the Department,

471273_1.D0OC 5

o014



including but not limited to the information submitted by the Borrower, independent studies
commissioned by the Department, recommendations of the Department staff and such other
information as it deems relevant, the Board hereby finds:

(a) Need for Housing Development.

(1) that the Project is necessary to provide needed decent, safe, and sanitary
housing at rentals or prices that individuals or families of low and very low income or
families of moderate income can afford,

(i)  that the Borrower will supply well-planned and well-designed housing for
individuals or families of low and very low income or families of moderate income,

(iii}  that the Borrower is financially responsible,

(iv)  that the financing of the Project is a public purpose and will provide a
public benefit, and

(v)  that the Project will be undertaken within the authority granted by the Act
to the housing finance division and the Borrower.

(b  Findings with Respect to the Borrower.

(1) that the Borrower, by operating the Project in accordance with the
requirements of the Regulatory Agreement, will comply with applicable local building
requiremnents and will supply well-planned and well-designed housing for individuals or
families of low and very low income or families of moderate income,

(ii)  that the Borrower is financially responsible and has entered into a binding
commitment to repay the loan made with the proceeds of the Bonds in accordance with
its terms, and

(iii)  that the Borrower is not, or will not enter into a contract for the Project
with, a housing developer that: (A) is on the Department’s debarred list, including any
parts of that list that are derived from the debarred list of the United States Department of
Housing and Urban Development; (B) breached a contract with a public agency; or (C)
misrepresented to a subcontractor the extent to which the developer has benefited from
contracts or financial assistance that has been awarded by a public agency, including the
scope of the developer’s participation in contracts with the agency and the amount of
financial assistance awarded to the developer by the Department.

(c) Public Purpose and Benefits.

) that the Borrower has agreed to operate the Project in accordance with the
Loan Agreement and the Regulatory Agreement, which require, among other things, that
the Project be occupied by individuals and families of low and very low income and
families of moderate income, and
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(ii)  that the 1ssuance of the Bonds to finance the Project is undertaken within
the authority conferred by the Act and will accomplish a valid public purpose and will
provide a public benefit by assisting individuals and families of low and very low income
and families of moderate income in the State of Texas to obtain decent, safe, and sanitary
housing by financing the costs of the Project, thereby helping to maintain a fully adequate
supply of sanitary and safe dwelling accommodations at rents that such individuals and
families can afford.

Section 3.2--Determination of Eligible Tenants. That the Board has determined, to the
extent permitted by law and after consideration of such evidence and factors as it deems relevant,
the findings of the staff of the Department, the laws applicable to the Department and the
provisions of the Act, that eligible tenants for the Project shall be (1) individuals and families of
low and very low income, (2) persons with special needs, and (3) families of moderate income,
with the income limits as set forth in the Loan Agreement and the Regulatory Agreement.

Section 3.3--Sufficiency of Mortgage Loan Interest Rate. That the Board hereby finds
and determines that the interest rate on the loan established pursuant to the Loan Agreement will
produce the amounts required, together with other available funds, to pay for the Department’s
costs of operation with respect to the Bonds and the Project and enable the Department to meet
its covenants with and responsibilities to the holders of the Bonds.

Section 3.4--No Gain Allowed. That, in accordance with Section 2306.498 of the Act, no

member of the Board or employee of the Department may purchase any Bond in the secondary

open market for municipal securities.

Section 3.5--Waiver of Rules. That the Board hereby waives the rules contained in
Sections 33 and 39, Title 10 of the Texas Administrative Code to the extent such rules are
inconsistent with the terms of this Resolution and the bond documents authorized hereunder.

ARTICLE IV

GENERAL PROVISIONS

Section 4.1--Limited Obligations. That the Bonds and the interest thereon shall be
limited obligations of the Department payable solely from the trust estate created under the
Indenture, including the revenues and funds of the Department pledged under the Indenture to
secure payment of the Bonds and under no circumstances shall the Bonds be payable from any
other revenues, funds, assets or income of the Department.

Section 4.2--Non-Governmental Obligations. That the Bonds shall not be and do not
create or constitute in any way an obligation, a debt or a liability of the State of Texas or create
or constitute a pledge, giving or lending of the faith or credit or taxing power of the State of
Texas. Each Bond shall contain on its face a statement to the effect that the State of Texas 1s not
obligated to pay the principal thereof or interest thereon and that neither the faith or credit nor
the taxing power of the State of Texas is pledged, given or loaned to such payment.

Section 4.3--Effective Date. That this Resolution shall be in full force and effect from
and upon its adoption.
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Section 4.4--Notice of Meeting. Written notice of the date, hour and place of the meeting
of the Board at which this Resolution was considered and of the subject of this Resolution was
furnished to the Secretary of State and posted on the Intemnet for at least seven (7) days preceding
the convening of such meeting; that during regular office hours a computer terminal located in a
place convenient to the public in the office of the Secretary of State was provided such that the
general public could view such posting; that such meeting was open to the public as required by
law at all times during which this Resolution and the subject matter hereof was discussed,
considered and formally acted upon, all as required by the Open Meetings Act, Chapter 551,
Texas Government Code, as amended; and that written notice of the date, hour and place of the
meeting of the Board and of the subject of this Resolution was published in the Texas Register at
least seven (7) days preceding the convening of such meeting, as required by the Administrative
Procedure and Texas Register Act, Chapters 2001 and 2002, Texas Government Code, as
amended. Additionally, all of the materials in the possession of the Department relevant to the
subject of this Resolution were sent to interested persons and organizations, posted on the
Department’s website, made available in hard-copy at the Department, and filed with the
Secretary of State for publication by reference in the Texas Register not later than seven (7) days
before the meeting of the Board as required by Section 2306.032, Texas Government Code, as
amended.

[Remainder of page intentionally left blank.]
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PASSED AND APPROVED this 7th day of January, 2005,

By:

Elizabeth Anderson, Chair

Attest:

Delores Groneck, Secretary

[SEAL]
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Owner:

Project:

EXHIBIT A
DESCRIPTION OF PROJECT
Chicory Court — Simpson Stuart, L.P., a Texas lirited partnership

The Project is a 250-unit multifamily facility to be known as Homes at Pecan
Grove and to be located at approximately 3111 Simpson Stuart Road, Dallas,
Dallas County, Texas 75241. The Project will include a total of eighteen (18)
residential apartment buildings with a total of approximately 275,128 net rentable
square feet and an average unit size of approximately 1,100 square feet. The unit
mix will consist of:

50_  one-bedroom/one-bath units
112 two-bedroom/two-bath units
88 three-bedroom/two-bath units
250  Total Units

Unit sizes will range from approximately 780 square feet to approximately 1,268
square feet.

Common areas will include a pool, clubhouse with business center, computer lab
laundry facilities, playground, sports court, barbeque and picnic area and
children’s activity area.

" Formerly known as Rose Court at Simpson Stuart
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HOUSING TAX CREDIT PROGRAM
2004 HTC/TAX EXEMPT BOND DEVELOPMENT PROFILE AND BOARD SUMMARY

Texas Department of Housing and Community Affairs

Development Name: Homes of Pecan Grove TDHCA#: 04480
DEVELOPMENT AND OWNER INFORMATION
Development Location:  Dallas QCT: Y DDA: N TTC: N
Development Owner: Chicory Court Simpson Stuart, LP
General Partner(s): Chicory GP Simpson Stuart, LLC, 100%, Contact: Saleem Jafar
Construction Category: New
Set-Aside Category: Tax Exempt Bond Bond Issuer: TDHCA
Development Type: General
Population

Annual Tax Credit Allocation Calculation
Applicant Request:  $967,005 Eligible Basis Amt: ~ $967,004 Equity/Gap Amt.:  $1,133,777
Annual Tax Credit Allocation Recommendation:  $967,004

Total Tax Credit Allocation Over Ten Years: $ 9,670,040

PROPERTY INFORMATION
Unit and Building Information

Total Units: 250 HTC Units: 250 % of HTC Units: 100
Gross Square Footage: 278,469 Net Rentable Square Footage: 275,128
Average Square Footage/Unit: 1101

Number of Buildings: 18

Currently Occupied: N

Development Cost

Total Cost:  $23.366,138 Total Cost/Net Rentable Sq. Ft.:  $84.93

Income and Expenses
Effective Gross Income:;'  $2,160,737  Ttl. Expenses: $1,080,141  Net Operating Inc.:  $1,080,596
Estimated I1st Year DCR: 1.10

DEVELOPMENT TEAM

Consultant: Mot Utilized Manager: To Be Determined

Attomey: Shackelford, Melton & McKinley Architect:  To Be Determined
Accountant: Novogradac & Co. Engineer:  Carter Burgess

Market Analyst:  Butler Burgher Lender: Charter Mac Capital Solutions
Contractor: To Be Determined Syndicator; Related Capital

PUBLIC COMMENT?

From Citizens: From Legislators or Local Officials:

Letters: Sen. Royce West, District 23 - NC

# in Support; 1 Rep. Hele